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ALVORD AND ALVORD

ATTORNEYS AT LAw APR 29°10 _-
1050 SEVENTEENTH STREET, NW 3 3 5 P M
SUITE 301
WASHINGTON, DC SURFACE TRASPORTATION BOARD
ELIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1964) —_— URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol com

April 29, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, S.W.
Washington, D.C 20423

Dear Section Chief,

Enclosed for recordation pursuant to the prowvisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Assignment and Assumption Agreement, dated
as of Apnl 29, 2010, a secondary document as defined in the Board's Rules for
the Recordation of Documents

The enclosed document relates to the documents previously filed with the
Board under Recordation Number 24901.

The names and addresses of the parties to the enclosed document are:

Assignor Wells Fargo Bank Northwest, National
Association (not in its individual capacity but
solely as Secunity Trustee and as foreclosing
lender, for and on behalf of BBRX Five LLC)
299 South Main Street
Salt Lake City, Utah 84111

Buyer/Assignee: WL Ross-Greenbrier Rail | LLC
1166 Avenue of the Americas
New York, NY 10036




Section Chief
April 29, 2010
Page 2

A description of the railroad equipment covered by the enclosed document
438 railcars within the series BNBX 1001 - BNBX 1451 as more
particularly set forth in the attachment to the document

A short summary of the document to appear in the index is:

Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

N

Robert W. Alvord

RWA/sem
Enclosures




. 24901

ASSIGNMENT AND ASSUMPTION AGREeMENT 728110 =3 35 P

This Assignment and Assumption Agreement dated as of April 29, 2010 (&ﬂﬁﬂﬁi TRANSPORTATION BOAND
“Agreement”), is between (a) WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, acting not in its individual capacity but solely as security trustee (the
“Security Trustee”) under that certain Security Agreement, dated as of December 21, 2007 (as
amended, supplemented and modified from time to time, the “Security Agreement”), among
BBRX Five LLC, as borrower (the “Original Borrower”), Wells Fargo Bank Northwest,
National Association, as security trustee (the “Security Trustee”), Australia and New Zealand
Banking Group Limited, Lloyds TSB Bank plc and Landesbank Baden-Wiirttemberg, as lenders
(collectively, the “Original Lenders”), and Australia and New Zealand Banking Group Limited,
as agent for the Original Lenders (the “Original Agent™), and which Security Trustee is hereby
acting as the foreclosing secured party and, in such capacity as foreclosing lender, is acting for
and on behalf of the Original Borrower, as lessor (in such capacity, the “Lessor”) and (b) WL
Ross—Greenbrier Rail I LLC, a Delaware limited liability company (the “Buyer”). Capitalized
terms used herein without definition shall have the meanings ascribed thereto in the Purchase
Agreement (defined below), which also contains rules of usage that apply to terms defined
therein and herein.

RECITALS:

A. WHEREAS, the Security Trustee is the security trustee under the Security
Agreement, which secures the obligations owed to the Agent and the Lenders under that certain
Loan Agreement, dated as of December 21, 2007 (as amended, supplemented and modified from
time to time, the “Loan Agreement”), among Onginal Borrower, as borrower, the Original
Lenders, as lenders, and the Original Agent and under the other Loan Documents (as defined in
the Loan Agreement)

B. WHEREAS, the Oniginal Lenders and WL Ross & Co , LLC have entered into a
term sheet (the “Term Sheet) with respect to the sale of certain rail car collateral by the Seller,
in its capacity as the Security Trustee, to the Buyer pursuant to a private foreclosure sale (the
“Foreclosure”, and Buyer’s acquisition of the such railcar collateral through the Foreclosure, the
“Foreclosure Acquisition’) conducted in accordance with Sections 9-610 and 9-613 of the
Uniform Commercial Code 1n effect in the State of New York (the “U.C.C.”).

C. WHEREAS, pursuant to the Term Sheet, the Buyer 1s acquiring the Equipment at
the Foreclosure in accordance with the terms of a Purchase Agreement, dated as of April 19,
2010 (the “Purchase Agreement”) between the Security Trustee and the Buyer.

D. WHEREAS, the Purchase Agreement contemplates the execution and delivery of
this Agreement by the Security Trustee, acting as foreclosing lender and lessor, and the Buyer

E. WHEREAS, through this Agreement and 1n accordance with the terms hereof,
Seller, as the Secunity Trustee, in its capacity as the foreclosing secured party and Lessor, desires
to effect the sale of the Equipment and the Leases to the Buyer through the Foreclosure, and the
Buyer desires to acquire from the Seller, as the foreclosing lender, all of the nghts, title and
interest currently held by the Seller 1n and to the Equipment and the Leases, and, in conjunction
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therewith, the Buyer desires to assume all of the Original Borrower’s obligations under the
Leases, all upon the terms and subject to the conditions set forth in this Agreement..

NOW, THEREFORE, in consideration of the mutual promises contained herein and
other consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows.

1. Assignment. Effective as to each item of Equipment from and after the date
hereof, the Lessor hereby assigns, fransfers and conveys to the Buyer all of the Lessor’s
respective rights, title and interest, in and to such item of Equipment listed on Exhibit A hereto
and assigns to the Buyer all of the Lessor’s rights and obligations, under each of the Leases listed
on Exhibit A hereto (collectively, the “Assigned Operative Agreements™).

Notwithstanding the foregoing, each of the Lessor and the Buyer shall continue to be
entitled to the benefit of any applicable rights to indemnification for tax and other matters which
arose or may arise from or be related to any event or circumstance occurnng or in existence prior
to the date hereof, as specified in the Purchase Agreement.

2. Acceptance of Assignment; Effect of Assignment. The Buyer accepts the
assignment contained in Section 1 and agrees to be bound to the same extent as the Lessor by all

the terms of the Assigned Operative Agreements. Effective on and after the date hereof, after
giving effect to the transaction described herein, the Buyer shall be deemed to stand in the place
of the Lessor and Orniginal Borrower for all purposes under the applicable Assigned Operative
Agreements and each reference in the Assigned Operative Agreements to the Lessor and/or the
original Borrower shall be deemed to mean the Buyer from and after the date hereof.

3. Amendments. No provision of this Agreement may be amended, modified or
waived except by wrnitten agreement duly executed by each of the parties hereto.

4 Notices. All notices, requests or other communications to or upon any party
hereto 1n connection herewith shall be given in the manner prescribed by Section 9.5 of the
Purchase Agreement.

5. Headings. The section headings used in this Agreement are for convemence of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.

6. Counterparts This Agreement may be executed 1n separate counterparts, each of
which when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

7 Governing Law. This Agreement shall be governed by, and construed and
enforced 1 accordance with, the laws of the State of New York, without giving effect to the
conflict of law rules thereof, other than Section 5-1401 of the New York General Obligations
Law.

8. Recordation The Buyer and the Lessor agree to record this Agreement with the
Surface Transportation Board and with the Registrar General of Canada, 1f applicable, to

2
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evidence the assignment by the Lessor to the Buyer of the Lessor’s rights under the Lease, if and
only if the Lease has been recorded with the Surface Transportation Board and/or the Registrar
General of Canada, as the case may be.

9. Further Assurances. Each of the parties hereto covenants and agrees that, at any
time and from time to time after the date hereof, at the request and expense of the requesting
party hereto, it will promptly and duly execute and deliver, or cause to be executed and
delivered, to the requesting party all such further instruments and take all such further action as
may be reasonably requested by such party to more effectively sell, transfer, assign, and convey
each item of Equipment.

10. Binding Agreement. This Agreement shall be binding upon the Lessor and the
Buyer, their respective successors and permitted assigns, for the use and purposes set forth and
referred to herein, effective as of the date hereof.

[Remainder of page intentionally left blank]
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[Assignment and Assumption Agreement]

IN WITNESS WHEREOF, this Assignment and Assumption Agreement has been duly
executed by the parties hereto as of the date first above written.

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION

as security trustee, as foreclosing lender acting
in such capacity for and on behalf of Original
Bormrower, as lessor

By: é,gz%( '4{;3

Name: G, Brad Martin
Title: Asst. Vice President

WL ROSS-GREENBRIER RAIL I LLC, as
Buyer

By:
Name:
Title:




[Assignment and Assumption Agreement]

State of Utah )

Coutyof_ SaltLake )

On this, the % §—day of April, 2010, before me, 3 Notary Public in and for said
County and State, personally appeared G. Brad Martin , who acknowledged
himself/herself to be a duly authorized person of WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, as security trustee, as foreclosing lender acting for and on behalf
of Original Borrower, as lessor, and that, as such duly authorized person, he/she executed the
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and officig] seal on the date

above mentioned. SO
Name:  Sara Sluder
- \ Notary Public
SARA SLUDER |
| tate of Utah ! - _
J My Commissian Expires May 15, 2012} My Commission Expires: Mﬁ% 15,202
299 Sorh Maa Svtat, 100 P, S Lak Cly, UT 0611 |

Residing in: Utah
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[Assignment and Assumption Agreement]

IN WITNESS WHEREOQOF, this Assignment and Assumption Agreement has been duly
executed by the parties hereto as of the date first above written.

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION

as security trustee, as foreclosing lender acting
in such capacity for and on behalf of Original
Borrower, as lessor

By:
Name:
Title:

WL ROSS-GREENBRIER RAIL I LLC, as
Buyer

BW_MhﬁMb

Name: ')z ndo fern, moto
Title; L. ce P&“dw’"




[Assignment and Assumption Agreement]

State of .ALQU-YﬂEk )
County of Nﬂ,; %)Ck ;

On this, theg_ﬁ day of April, 2010, before me, a Notary Public i and for said
County and State, personally appeared (_Al(g %ug ol {mmzﬂ—o , the 2&: C{YACY
of WL ROSS-GREENBRIER RAIL I LLC, who acknowledged himself/herself to be a duly
authorized officer of WL ROSS—-GREENBRIER RAIL I LLC, and that, as such officer] being
authorized to do so, he/she executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal on the date
above mentioned.

Name:

Notary Public

Residing in:
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EQUIPMENT AND LEASES
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LEASES

Master Net Railcar Lease dated as of October 26, 2006, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LL.C) and CSX Transportation, Inc., to
the extent the same relates to the Equipment identified as "Lease/Storage
#1".

Schedule No. 01 to Master Net Railcar Lease dated as of November 16,
2006, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Funding LLC) and CSX
Transportation, Inc., to the extent the same relates to the Equipment
identified as "Lease/Storage #1".

Master Net Railcar Lease made as of September 1, 1998, by and
between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and The Detroit
Edison Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #2".

Schedule No. 02 to Master Net Railcar Lease dated as of September 1,
1998, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of The CIT Group/Equipment Financing, Inc.) and The
Detroit Edison Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #2".

Extension No. 1 to Schedule No. 02 to Master Railcar Lease Agreement
entered into as of August 25, 1999 and effective as of September 1,
1999, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of The CIT Group/Equipment Financing, Inc.) and The
Detroit Edison Company, to the extent the same relates to the Equipment
1dentified as "Lease/Storage #2"

Extension to Railcar Equipment Lease entered into as of April 30, 2001
and effective as of April 1, 2001, by and between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and The Detroit Edison Company, to
the extent the same relates to the Equipment 1dentified as "Lease/Storage
#2",

Extension to Lease Schedule No. 2 entered into as of November 24,
2003 and effective as of April 1, 2003, by and between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and The Detroit Edison Company, to
the extent the same relates to the Equipment 1dentified as "Lease/Storage
#2"




Extension to Lease Schedule No. 2 entered into as of January 15, 2004
and effective as of April 1, 2004, by and between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and The Detroit Edison Company, to
the extent the same relates to the Equipment identified as "Lease/Storage
#2".

Extension to Lease Schedule No. 2 entered into as of May 1, 2006 and
effective as of April 1, 2006, by and between Wells Fargo Northwest,
National Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and The Detroit Edison Company, to the extent the
same relates to the Equipment identified as "Lease/Storage #2".

Master Full Service Railcar Lease dated as of September 1, 2007
between Wells Fargo Northwest, National Association (as ultimate
assignee of Babcock & Brown Rail Funding LLC) and Entergy Gulf
States Louisiana, L.L.C. (as ultimate assignee of Entergy Gulf States,
Inc.), to the extent the same relates to the Equipment identified as
"Lease/Storage #3".

Schedule No 01 dated as of September 1, 2007 to Master Full Service
Railcar Lease dated as of September 1, 2007 between Wells Fargo
Northwest, National Association (as ultimate assignee of Babcock &
Brown Rail Funding LLC) and Entergy Gulf States Lowsiana, L.L.C.
(f’k/a Entergy Gulf States, Inc.), to the extent the same relates to the
Equipment identified as "Lease/Storage #3"

Assumption Agreement dated as of December 31, 2007, made by
Entergy Gulf States Louisiana, L.LC. in favor of Wells Fargo
Northwest, National Association (as ultimate assignee of Babcock &
Brown Rail Funding LL.C)

Amendment No. 1 to Assumption Agreement dated as of June 23, 2009,
made by Entergy Gulf States Louisiana, L.L.C. in favor of Babcock &
Brown Rail Funding LLC and Wells Fargo Northwest, National
Association (as ultimate assignee of BBRX Five LLC).

Master Net Railcar Lease dated as of December 10, 2007 and effective
as of December 1, 2007, between Wells Fargo Northwest, National
Association (as ultimate assignee of Babcock & Brown Rail Funding
LLC) and Greenbner Leasing Company LLC, to the extent the same
relates to the Equipment 1dentified as "Lease/Storage #4".

Schedule No 1 to Master Net Railcar Lease dated as of December 10,
2007 and effective as of December 1, 2007 between Wells Fargo
Northwest, National Association (as ultimate assignee of Babcock &
Brown Rail Funding LLC) and Greenbrier Leasing Company LLC, to




the extent the same relates to the Equipment identified as "Lease/Storage
#4".

Master Full Service Railcar Lease dated as of May 1, 2005, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Company LLC) and Knauf Insulation GmbH, to the
extent the same relates to the Equipment identified as "Lease/Storage
#5".

Schedule No. 02 to Master Full Service Railcar Lease dated as of
December 1, 2006, between Wells Fargo Northwest, National
Association (as ultimate assignee of Greenbrier Leasing Company LLC)
and Knauf Insulation GmbH, to the extent the same relates to the
Equipment identified as "Lease/Storage #5".

Amendment No. 1 to Schedule No. 02 dated as of January 17, 2007, and
effective as of December 1, 2006, between Wells Fargo Northwest,
National Association (as ultimate assignee of Greenbrier Leasing
Company LLC) and Knauf Insulation GmbH, to the extent the same
relates to the Equipment identified as "Lease/Storage #5".

Master Railcar Lease made as of June 8, 2000, by and between Wells
Fargo Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and Salt River Pima-Maricopa Indian
Community d/b/a Phoenix Cement Company, to the extent the same
relates to the Equipment 1dentified as "Lease/Storage #6".

Amendment No. 01 to Full Service Master Railcar Lease entered mnto as
of June 8, 2000 and effective as of September 7, 2007, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc) and Phoenix Cement
Company, a division of the Salt River Pima-Mancopa Indian
Community, to the extent the same relates to the Equipment 1dentified as
"Lease/Storage #6"

Schedule No. 07 to Master Railcar Lease made as of May 30, 2001, by
and between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc ) and Salt River
Pima-Maricopa Indian Community d/b/a Phoenix Cement Company, to

the extent the same relates to the Equipment identified as "Lease/Storage
#o".

Extension to Lease Schedule No 07 entered into as of February 8, 2005
and effective as of July 1, 2005, by and between Wells Fargo Northwest,
National Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc ) and Salt River Pima-Maricopa Indian Community d/b/a
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Phoenix Cement Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #6". .

Master Full Service Railcar Lease dated as of February 16, 2007 and
effective as of June 1, 2006, between Wells Fargo Northwest, National
Association (as ultimate assignee of Greenbrier Leasing Company LLC)
and Riverside Cement Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #7".

Schedule No. 1 to Master Full Service Railcar Lease dated as of
February 16, 2007 and effective as of June 1, 2006, between Wells
Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Company LLC) and Riverside Cement Company, to
the extent the same relates to the Equipment identified as "Lease/Storage
#1".

Amendment and Guaranty dated as of December 18, 2007, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Company LLC), Riverside Cement Company, and
Texas Industries, Inc., to the extent the same relates to the Equipment
1dentified as "Lease/Storage #7".

Lease Agreement made as of June 1, 2006, between Wells Fargo
Northwest, National Association (as ultimate assignee of Greenbrier
Leasing Company LLC) and Soo Line Railroad Company, to the extent
the same relates to the Equipment 1dentified as "Lease/Storage #8".

Schedule No. 1 made as of June 1, 2006, between Wells Fargo
Northwest, National Association (as ultimate assignee of Greenbner
Leasing Company LLC) and Soo Line Railroad Company, to the extent
the same relates to the Equipment identified as "Lease/Storage #8".

Master Net Railcar Lease dated as of April 24, 2006, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LLC) and Supenor Well Services, Inc.,
to the extent the same relates to the Equipment identified as
"Lease/Storage #9".

Schedule No 04 to Master Net Railcar Lease dated as of December 14,
2006, by and between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Funding LLC) and Superior
Well Services, Inc., to the extent the same relates to the Equipment
identified as "Lease/Storage #9".

Master Net Railcar Lease dated as of August 10, 2005, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LLC) and Tennessee Valley Authonty,
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12.

13.

14,

to the extent the same relates to the Equipment identified as
"Lease/Storage #10".

Schedule No. 07 to Master Net Railcar Lease dated as of July 12, 2006,
by and between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Funding LLC) and
Tennessee Valley Authority, to the extent the same relates to the
Equipment identified as "Lease/Storage #10".

Master Railcar Lease dated as of July 21, 2008, between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and Greenbrier Leasing Company
LLC, to the extent the same relates to the Equipment identified as
"Lease/Storage #11°".

Schedule No. 01 to Master Railcar Lease dated as of July 21, 2008,
between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and Greenbrier
Leasing Company LLC, to the extent the same relates to the Equipment
identified as "Lease/Storage #11°".

Master Full Service Railcar Lease dated as of April 19, 2007, and
effective as of March 30, 2007, between Wells Fargo Northwest,
National Association (as ultimate assignee of Babcock & Brown Rail
Leasing Co.) and Potlatch Forest Products Corporation, to the extent the
same relates to the Equipment identified as "Lease/Storage #17".

Schedule No. 01 dated as of April 19, 2007, and effective as of March
30, 2007, between Wells Fargo Northwest, National Association (as
ultimate assignee of Babcock & Brown Rail Leasing Co.) and Potlatch
Forest Products Corporation, to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #17"

Master Full Service Railcar Lease dated as of June 24, 2009, between
Wells Fargo Northwest, National Association (as ultimate assignee of
BBRX Five LLC) and Teck Coal Limited, to the extent the same relates
to the Equipment identified as "Lease/Storage #19".

Schedule No 01 to Master Full Service Railcar Lease dated as of June
24, 2009, between Wells Fargo Northwest, National Association (as
ultimate assignee of BBRX Five LLC) and Teck Coal Limited, to the
extent the same relates to the Equipment 1dentified as "Lease/Storage
#19",

Master Net Railcar Lease made as of July 24, 1997, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc) and Wisconsin Electric
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Power Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #21".

Schedule No. 01 to Master Net Railcar Lease made as of July 24, 1997,
by and between Wells Fargo Northwest, National Association (as
ultimate assignee of The CIT Group/Equipment Financing, Inc.) and
Wisconsin Electric Power Company, to the extent the same relates to the
Equipment identified as "Lease/Storage #21".

Extension to Lease entered into as of July 28, 2000, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc.) and Wisconsin Electric
Power Company, for the period September 1, 2000 through August 31,
2003, to the extent the same relates to the Equipment identified as
"Lease/Storage #21".

Extension to Lease Schedule No. 01 entered into as of September 15,
2003, effective as of September 1, 2003, by and between the Wells
Fargo Northwest, National Association (as ultimate assignee of The CIT
Group/Equipment Financing, Inc.) and Wisconsin Electric Power
Company, to the extent the same relates to the Equipment identified as
"Lease/Storage #21".

Lease Extension Agreement No. 01 to Master Net Railcar Lease entered
into as of June 13, 2006, between Wells Fargo Northwest, National
Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and Wisconsin Electric Power Company, to the extent
the same relates to the Equipment identified as "Lease/Storage #21".

Letter Agreement dated October 6, 2004, effective from April 2003,
between Wells Fargo Northwest, National Association (as ultimate
assignee of The CIT Group/Equipment Financing, Inc.) and Wisconsin
Electric Power Company with respect to the replacement of bolsters on
the Equipment subject to Lease No. 3, to the extent the same relates to
the Equipment 1dentified as "Lease/Storage #21"

Lease Agreement No. 1519-01 dated May 22, 1998, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
General Electric Railcar Services Corporation) and Virgima Power
Energy Marketing, Inc (as ultimate assignee of Commonwealth Edison
Company), to the extent the same relates to the Equipment 1dentified as
"Lease/Storage #22"

Rider No 1 forming part of Lease Agreement No. 1519-01 dated Apnil
25, 1995, by and between Wells Fargo Northwest, National Association
(as ultimate assignee of General Electric Railcar Services Corporation)
and Virgima Power Energy Marketing, Inc. (as ultimate assignee of
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Commonwealth Edison Company), to the extent the same relates to the
Equipment identified as "Lease/Storage #22".

Assignment and Assumption Agreement dated June 26, 2000 between
General Electric Railcar Services Corporation and Wells Fargo
Northwest, National Association (as ultimate assignee of NBB North
America Co., Ltd.), to the extent the same relates to the Equipment
identified as "Lease/Storage #22".

Consent to Assignment and Assumption by Wells Fargo Northwest,
National Association (as ultimate assignee of NBB North America Co.),
Ltd. and Confirmation of Assumption by Exelon Generation Company,
LLC dated October 30, 2001, to the extent the same relates to the
Equipment identified as "Lease/Storage #22".

Assignment, Assumption Consent and Contract Amendment Agreement
dated as of October 23, 2007, between Virginia Power Energy
Marketing Inc, Exelon Generation Company, LLC and Wells Fargo
Northwest, National Association (as ultimate assignee of North
American Rail Leasing # 2 LLC (d/b/a Babcock & Brown Rail Leasing),
to the extent the same relates to the Equipment identified as
"Lease/Storage #22".

Guaranty dated as of October 23, 2007 by Dominion Resources, Inc. 1n
favor of Wells Fargo Northwest, National Association (as ultimate
assignee of North American Rail Leasing #2 (d/b/a Babcock & Brown
Rail Leasing)), to the extent the same relates to the Equipment identified
as "Lease/Storage #22".

Master Lease Agreement dated as of August 6, 2004, by and between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Funding LL.C) and Umion Pacific Railroad
Company, to the extent the same relates to the Equipment 1dentified as
"Lease/Storage #23".

Amended and Restated Rider No 04 to Master Lease Agreement dated
as of December 15, 2004 and effective as of November 11, 2004, by and
between Wells Fargo Northwest, National Association (as ultimate
assignee of Babcock & Brown Rail Funding LLC) and Union Pacific
Railroad Company, to the extent the same relates to the Equipment
identified as "Lease/Storage #23".

Amendment to the Amended and Restated Rider No. 04 to Master Lease
Agreement entered into as of October 30, 2009, and effective as of
March 1, 2010, by and between Wells Fargo Northwest, National
Association (as ultimate assignee of Babcock & Brown Rail Funding
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LLC) and Union Pacific Railroad Company, to the extent the same
relates to the Equipment identified as "Lease/Storage #23".

Amended and Restated Rider No. 03 to Master Lease Agreement, dated
as of December 15, 2004 and effective as of November 11, 2004, by and
between Wells Fargo Northwest, National Association (as ultimate
assignee of Babcock & Brown Rail Funding LLC) and Union Pacific
Railroad Company, only as it relates to the railcars bearing recording
marks CMO 10010, 10017, 10069, 10072, 10075, 10101, 10108, 10109,
10119, 10171, 10174, 10175, 10178 and 10199, to the extent the same
relates to the Equipment identified as "Lease/Storage #23".

Railroad Car Net Lease Agreement dated March 31, 1998, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Trinity Industries Leasing Company) and AT Plastics Inc., to the extent
the same relates to the Equipment identified as "Lease/Storage #26".

Rider One to Railroad Car Net Lease Agreement dated March 31, 1998,
between The Wells Fargo Northwest, National Association (as ultimate
assignee of Trinity Industries Leasing Company) and AT Plastics Inc., to
the extent the same relates to the Equipment identified as "Lease/Storage
#26".

Amendment No. 1 to Rider One to Railcar Net Lease Agreement dated
as of June 27, 2001, between Wells Fargo Northwest, National
Association (as ultimate assignee of Trinity Industries Leasing
Company) and AT Plastics, Inc., to the extent the same relates to the
Equipment tdentified as "Lease/Storage #26".

Railroad Car Net Lease Agreement dated March 31, 1998, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Trimity Industries Leasing Company) and AT Plastics Corporation, to
the extent the same relates to the Equipment 1dentified as "Lease/Storage
#27".

Rider One to Railroad Car Net Lease Agreement dated July 9, 1999,
between Wells Fargo Northwest, National Association (as ultimate
assignee of Trimty Industries Leasing Company) and AT Plastics
Corporation, to the extent the same relates to the Equipment identified as
"Lease/Storage #27"

Amendment No 1 to Rider One to Railcar Net Lease Agreement dated
as of June 27, 2001, between Wells Fargo Northwest, National
Association (as ultimate assignee of Trinity Industries Leasing
Company) and AT Plastics Corporation, to the extent the same relatcs to
the Equipment 1dentified as "Lease/Storage #27"
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Lease Agreement dated as of the 20™ day of June, 1989, between Wells
Fargo Northwest, National Association (as ultimate assignee of
Greenbrier Leasing Corporation ("Greenbrier") and Union Pacific
Railroad Company (f’k/a Southern Pacific Transportation Company)
("UPRR"), to the extent the same relates to the Equipment identified as
"Lease/Storage #28".

First Amendment to Lease Agreement dated as of December 15, 1989,
between Wells Fargo Northwest, National Association (as ultimate
assignee of Greenbrier) and UPRR, to the extent the same relates to the
Equipment identified as "Lease/Storage #28".

Assignment and Agreement dated as of December 15, 1989 between
Wells Fargo Northwest, National Association (as ultimate assignee of
BACHC (as assignee of Mitsui and Greenbrier)), to the extent the same
relates to the Equipment identified as "Lease/Storage #28".

Assignment dated as of June 1, 1998, between Mitsui and Wells Fargo
Northwest, National Association (as ultimate assignee of BACHC).

Rider No. 03 dated as of September 2, 2005 and effective as of January
1, 2005 between Babcock & Brown Rail Leasing Co.) and Union Pacific
Railroad Company is by and between Wells Fargo Northwest, National
Association (as ultimate assignee of North American Rail Leasing #3
LLC (d/b/a Babcock & Brown Rail Leasing)), to the extent the same
relates to the Equipment 1dentified as "Lease/Storage #28"

Rider No. 04 dated as of September 2, 2005 and effective as of January
1, 2005 between Babcock & Brown Rail Leasing Co. and Union Pacific
Railroad Company is by and between Wells Fargo Northwest, National
Association (as ultimate assignee of North American Rail Leasing #3
LLC (d/b/a Babcock & Brown Rail Leasing)), to the extent the same
relates to the Equipment identified as "Lease/Storage #28".

Railcar Equipment Lease dated as of July 10, 2000, between Wells
Fargo Northwest, National Association (as ultimate assignee of
BACHC) and Blue Circle Inc. ("BCI"), to the extent the same relates to
the Equipment 1dentified as "Lease/Storage #30"

Lease Supplement No 1 to Railcar Equipment Lease dated as of July 10,
2000, between Wells Fargo Northwest, National Association (as
ultimate assignee of BACHC) and BCI, to the extent the same relates to
the Equipment 1dentified as "Lease/Storage #30"

Master Net Railcar Lease made as of July 9, 2001, between Wells Fargo
Northwest, National Association (as ultimate assignee of The CIT
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Group/Equipment Financing, Inc.) and LaFarge Corporation, to the
extent the same relates to the Equipment identified as "Lease/Storage
#31",

Rider A to Master Net Railcar Lease dated as of July 9, 2001, between
Wells Fargo Northwest, National Association (as ultimate assignee of
The CIT Group/Equipment Financing, Inc.) and LaFarge Corporation, to
the extent the same relates to the Equipment identified as "Lease/Storage
#31".

Schedule No. 01 to Master Net Railcar Lease, dated as of July 9, 2001,
made as of July 18, 2001, between Wells Fargo Northwest, National
Association (as ultimate assignee of The CIT Group/Equipment
Financing, Inc.) and LaFarge Corporation, to the extent the same relates
to the Equipment identified as "Lease/Storage #31".

Master Net Railcar Lease is dated as of September 29, 2005, between
Wells Fargo Northwest, National Association (as ultimate assignee of
Babcock & Brown Rail Leasing Co.) and Appalachian Power Company,
to the extent the same relates to the Equipment identified as
"Lease/Storage #32".

Schedule No 01 dated as of September 29, 2005, between Wells Fargo
Northwest, National Association (as ultimate assignee of North
American Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing))
and Appalachian Power Company, to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #32".

Master Railcar Lease dated as of December 20, 2001 between Wells
Fargo Northwest, National Association (as ultimate assignee of The
Grand Leasing Partnership, LLP), and The CIT Group/Equipment
Financing, Inc., to the extent the same relates to the Equipment
identified as "Lease/Storage #33".

Schedule No. 01 to Master Railcar Lease dated as of December 20, 2001
between Wells Fargo Northwest, National Association (as ultimate
assignee of The Grand Leasing Partnership, LLP), and The CIT
Group/Equipment Financing, Inc., to the extent the same relates to the
Equipment 1dentified as "Lease/Storage #33"

Sublease Assignment Agreement dated as of December 20, 2001
between The CIT Group/Equipment Financing, Inc. and Wells Fargo
Northwest, National Association (as ultimate assignee of The Grand
Leasing Partnership, LLP), to the extent the same relates to the
Equipment identified as "Lease/Storage #33".




Master Railcar Lease dated as of October 31, 1997, between The CIT
Group/Equipment Financing, Inc. and BNSF Railway Company (f'k/a
The Burlington Northern and Santa Fe Railway Company), to the extent
the same relates to the Equipment identified as "Lease/Storage #33".

Rider A to Master Railcar Lease dated as of October 31, 1997, between
The CIT Group/Equipment Financing, Inc. and BNSF Railway
Company (f/k/a The Burlington Northern and Santa Fe Railway
Company), to the extent the same relates to the Equipment identified as
"Lease/Storage #33".

Schedule No. 01 to Master Railcar Lease made as of October 31, 1997,
between The CIT Group/Equipment Financing, Inc. and BNSF Railway
Company (f/k/a The Burlington Northern and Santa Fe Railway
Company), to the extent the same relates to the Equipment identified as
"Lease/Storage #33".

Lease Extension Certificate for the Period of February 1, 2000 through
January 31, 2010, entered into as of February 8, 2000, effective as of
February 1, 2000, between The CIT Group/Equipment Financing, Inc.
and BNSF Railway Company (f/k/a The Burlington Northern and Santa
Fe Railway Company), to the extent the same relates to the Equipment
1dentified as "Lease/Storage #33".

Together with all substitutions, replacements and renewals of the property above
described, and all property which shall hereafter become physically attached to or
incorporated in the property above described, whether such rights currently exist therein
or such nghts shall hereafter be acquired.




